~ . PO Box 7728
(J O 1 d Bank Overland Park KS 66204-0728
Te ephone 913 317,1400
MORE THAN MONEY' Fax 913.431.0362

June 17, 2005

RECORDATION KO 2. 2 (= 7 FiED
Surface Transportation Board

Department of Transportation AL 067Ts 5.05 PM
ATTN: Secretary

Washington, DC 20423 SURFACE TRANSPORTATION BOARD
Dear Secretary:

I have enclosed an original or certified copy and one copy of each of the document(s)
described below to be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

The documents are a Security Agreement and an Assignment of Leases, Rents and
Chattel Paper, both primary documents dated May 3, 2005. The names and addresses of
the parties to the Security Agreement are as follows:

Debtor: Trinity Chemical Leasing, L.L.C. FE P

8801 S. Yale, Suite 210 o T

Tulsa, OK 74137 ) S \\\‘\ K

Secured Party: Gold Bank | \@;\, s
.* 5120 S. Gamnett Road L -

Tulsa, Oklahoma 74146

The names and addresses of the parties to the Assignment of Leases, Rents and Chattel
Paper are as follows:

Debtor: Trinity Chemical Industries, Inc.
8801 S. Yale, Suite 210
Tulsa, OK 74137

Secured Party: Gold Bank

P O Box 5258
Enid, Oklahoma 73702-5258

A description of the equipment covered by the document follows:
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Equipment 1s further described in SCHEDULE A ‘attached hereto and made a part hereof.
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http://gi3.491.C392

A fee 0f $66.00 is enclosed ($33.00 per document). Please return the original or certified
recorded copy of each document and any extra copies not needed by the: Board for
recordation to Gold Bank, Attn: Judy Beckman, P.O. Box 7728, Shawnze Mission, KS
66207-0728.

A short summary of the document to appear in the index follows:

A Security Agreement executed by and between Trinity Chemical Leasing, L.L.C. and
Gold Bank; and an Assignment of Leases, Rents and Chattel Paper executed by and
between Trinity Chemical Industries, Inc. and Gold Bank. The equipment is 33 railroad

tank cars.

Thank you for your assistance.

Very Truly Yours,

,/7 . /.‘ 7
L@YL(AU&. { /Q*é@‘:’)
Bonnie Reynolds

Loan Documentation Processor

BIR:bjr
Enclosures




f ASSIGNMENT OF LEASES, RENTS AND CHATTEL PAPER

DATE AND PARTIES, The date of this Assignment Of Chattel Paper {Agreement) s May 3, 2005 The parties ans thoir addresses are

SECURED PARTY:

GOLD BANK P
P O BOX 5258 RECORDAT:ON NO 25 & ? ALED

ENID, Oklahoma 73702-5258

DEBTOR: M, 0605 5.05PM
TRINITY CHEMICAL INDUSTRIES, INC.
an Oklahoma Corporation
8501 Soun Yale SURFACE TRANSPORTATION BOARD
Suite 210
Tulsa, Oklatoma 74137

The pronouns "you™ and "you”” refer 1o the Secured Party. The pronoLns *1,” "me” and “my" refer to @ach per:son or ently s.gring this Agreement as
Debtor and agreeing to give the Property described in this Agreement as secunty for the Secured Debts

Where the owner of ihe Proparty 1s cifferent from the borrower or guarantcr whose obiigation th.s Agreement secures, "Debtor” refars 1o sach person
or enhty who is an owner of the Property and “Borrower™ or "Guaranlor,” as applicable, refer to such parties 3; designated In the SECURED DEBTS
sechion.

1. SECURED DEBTS. This Agraement will secure the following Secured Debis:

A. Specific Dehte To- 1 " 1 debts and ail Is, refi Ings, modifications and replacements A promissan:  * or olher
agreament, b dated May 3, 2005, from Tnm’y Chamncal Lteasing, L L C {Bomowsr) to y2u, in tha amount ¢
B. All Debts. ~u present and future debis from Borrower o you, even if this Agreement is not specifically referenced, the fu <l a1 amu

secued by other coflateral, or If the future dabt i1s unrelated to or of a different type 1han this debt. If more itan one person sIgns this Agreement,
each agiees that it wilt sacure debls incurred aither individually or with others who may not sign this Agreement Nothing In this Agieement
conslitutes a commilmaert 1o make addibonal of future loans or advances. Any such commitment musl be n wriling

This Agreement wit not secure any debl for which you fadl 10 give any required not ce of the nghi of resaisslor This Aqreament will not secure
any debt for which a non-f y, non-purchase money by est is created in “household goods” . connection with a "consumer loan,”
as those terms are defined ty federal |aw goverming unfair and decephve credit prachces

C. Sums Advanced. All sums advanced anc expenses ncurred by you under the terms of ¥us Agreement

2. ASSIGNMENT. To secure the payment anc performance of the Secured Debts, | assign and grant a security interest to you in all of the Property
described In this Agreement that | owr or have sufficient rignls in which to franster an nterest now cr i the future, wherever the Property 1s or will be
ocated, and al addiions, proceeds, and products of the Property {inciuaing. tut not kmited to, all renesaals, replacements, modifications ang
substitutions to the Property} Property is all the collateral given as security for the Secured Dabts and d in this Agl !, and inciudes all
obhgatons that support the paymaent or performance of the Property "Proceeds” includes anything acquired udan the sale, lease license, exchange,
or other dispositicn of the Praparty- any nghts and claims ansing from the Property: and any collections and distnbutons on account cf the Property
Property also ncludes any original evidence of ille or ip | weil deliver any ceruf cates, o ts or nsl ts evd g the Property and
propery execute ail 'ems as necessary to reflect your secunty inte:est

This Agreement remaing n effect untit lermunaled in writing even f tne Secured Debis are daid and you are no longer odiigated ‘0 advance ‘unds lo
me under any loan or credit agreement

Upon lermination of this Agreement, you 'will relum to me all the Property in your possass.or which has not been used or applied toward paymer: of
the Secured Debts | agree that you may surrender the Property 10 any Debtor upon terrunation of thus Agreement wathout further responsibilily or
hablity

3. PROPERTY DESCRIPTION. The Properny is described as foliows

A.  Chane) Papar: Chatiel Paper ssued lo Trnity Chermical Industnes, irc. by * and exacuted on Apri 19, 2005
secured by RAILROAD EQUIPMENT Rallroad Eq it 15 further d bea in SLHEDULE "A" attached hereto and made a pant hersof

B. Leases and Rents: All leases of and rents denved from any and all of the above referenced rairoad equipment and/or cars as well as any
otter raliroad equipment and/or cars owned by the Secured Party.

4. WARRANTIES AND REPRESENTATIONS. | make to you the following wamanties and representattons which will conlinue as long as this
Agreement is In effect-
A. Power. | am duly organized, and validly existing and in gocd standing in ait junsdictions in which | opg-ate | have the powe' and authonty to
enter Nto this transact:on a1d lo carry on my busiress of activity as it Is now being conducted and, as apphicable am qualified to do so in 8ach
Junsdiction in which | operale.
B. Authority Tne execution, dehvery and performance of tus Agmament and the obligahon ewidenced by this Agreement are within my powers,
have been duly authorzed, have vad all r al approval, will nol violate any Jrowsion of law, or order of court or
govemnmental agency, and will not violate any agreement lo whlch | am a party or 10 which | am or any of ry property is subject.
C. Name and Locatlon. My name Indicatec in the DATE AND PARTIES sectlon 1s my exac! legal name. | am an enhty organized and registered
under the laws of Orlahoma. | wal prowide venfication of reg siration ard location upon your request | will provice you with at least 30 days notice
pnor to any change in my name, address, or slate of organization or registration.
D Business Name. Other than praviously disclosed in wnung 1o you | have not changed my name or princlpal place of business within the last
10 years and have not used any ctner trade or fictibous name Without your prior wntten consent, | a0 nat and will not use any other name and
will preserve my existing name, ‘rade names and franchises
E. Ownership of Property. | represent thal | own all of the Properly Your clasm to the Properly is ahgad of the claims of any other craditor,
excepl as disclosed in wniting to you pnor fo any advance on the Secured Debts The collateral that s the sJbject of the Chattel Paper s perfecied
and presesved

Tre coliateral that is the sub,ect of the Chattel Paper s perfected and preserved

5. DUTIES TOWARD PROPERTY.
A Protection of Secured Party's Interest. | wit cefand the Property against any other c'aim | agrae to do whalever ycu requlre to protect your
secunly interest and 0 keep your clawn n the Property ahead cf *he claims of other credilors | will not do anything 10 ha'm your position

| will keep books. records and accounts about the Property and my busirass 11 general | will let you e:amine these and make copres at any
reasonable bme. | will prepare any report or accounting you request which deals with the Property,

1 will turmish you, promptly upon recet. copies of all material notices, requests and other documents | raceive relabng lo the Property

B. Protection of the Praperty. | will nobify you n wniting pnor to ary change In my address, name or, if an Jrgenization any change in my ientity
or structure

until the Secured Deots are fully pard and inis Agreement 1s lenminated, | will not grani a security intarest in any of the Property without your pnor
writen consent

| wil pay all zaxes and lavied or 4 agaist me or the Property and prowide time.y procf of paymeni of these taxes and
assessmants upon request

C. Risk of Loss The nisk of any ioss or damage to the Properly 1s on me

D. Setling or Encumbering the Property. |1 will not sell offer lo sell or otherwise transfer or encumber the Praperty without your prior written
permisson Any disposition of the Progarty conrary to this Agreement shall violate your nghts.

Your permission to sell the Property may be reasonably wathheld without regard o Ihe creditworthiness of a1y buyer or transteree. | will nol permit
the Property to be the subject of any courl order affecting my rights to the Property in any achon by anyone other than you If e Property

incluces chatts! paper or 1Instruments, either as cnginal collateral or as procescs of the Property 1wl nole your security inlerest on the face of the
chattel paper or instruments.
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8. COLLECTION RIGHTS OF THE SECURED PARTY. Accouni Debicr means the person who is cbhigated on an account. chattel papet, or genetal
intangible. Obligor means the person obiigated under a contract or bond. | authonze you to notfy my Account Deblors or Obl gors of your secunty
inlerest and to deal with the Account Debters' or Obligors' oblig: at your ¢ lon You may en‘orca the obligations of an Account Debtor,
exercising any of my nghts with respact 1o the Account Debiors' obligations to make payment or otherwise render performance 1o me, including ine
enforcemant of any secunty riterest that secures such obhigatons You may apply proceeds recelved f-om the Account Debtors or Obligors to the
Secured Debts or you may release such proceeds lo me

1 speafically and wrevocably authorize you to exercise any of the followng p atmy , withow! fimitation, uniil the Secured Dabis are paid
n full
A. demand payment and enforce from any A 1 Debtor or Obtigor by suil cr otherwise
B. enforce any secunty Interest, isn or encumrbrance gwen 1o secure the payment or performance of any Account Deblor or Obhkgor or any
obhgation conshitutng Property
C. fis proots of claim or simular documents In the event of bankruptcy, insoivency or death of any perscn obligated as an Account Debtor or
Obligor

D, compromise, release, extend, or exchange any indebtedness of an Account Debtor or Obigor
E. take control of any proceeds of the Account Debtors’ or Obligors' obligabons and any returned or repossessed goocs
F. endorse all paymenis by any Accour| Debior ar Obligor which may come Into your possession as payabln fo me
G. deal in all respects as the holder and owner of the Account Debtors' or Obligor cbhgations
7. AUTHORITY TO PERFORM. 1 authonze you to do anything you deem reasonably nacessary lo prolect tha P-operty, and perfecl and continus your

security Interest in the Property If | fail 10 perform any of my dulies under this Agreement or any other secunty int . ycu are authorl, without
nolice ta me, lo perform the dubies or cause them 10 ba performed

These authonzations include, tut are not imited to, perrission to*
A pay and cistharge taxes, hens segcunly interests Or other encumarances at any bire levied o placed on the Property
B. sign, when permitted by law and file any financung statements on my behalf and pay for fiing and recording fees certaming lo the Property

C. request iransfer of the Property to your name, or register and place a note on any chattel papsr of on the books of the Property 1ssuer of
secunties intermediary indicatng your interest in ite Property

D. take any action you feel necessary to realize on the Property. 'ncluding performing any part of a contract or endorsing it in my name
E. hand‘e any suits or other proceedings involving the Property in my name

F. prepare, file, and sign my name lo any necessary reports or accounbngs.

G. make an entry on my books and records showng the of this Agr

H. nouly any Account Deblor or Obligor of your Inferest in the Property and tell the Account Debtor or Obligor lo make payments to you or
someone eise you name.

If you perform for me, you will use reasonabie care  Reasonaole care will notinclude any steps necessary tc preserve rights against prior partles,
the duty to send notices, perform services or lake any other acton In ton with the manag of the Praperty, or the duty to prolect, preserve
or maintain any security interest given 1o others by me or other Darlies Your asthonzabon ‘o periorm ‘or me will not create an obligauon lo perform
and your failure to perform will not preciuge you from exercising any other nghts under the law or this Agreement
8. DEFAULT. | will be in default if any of the following occur

A Paymants. | fall or Guaranior falls to make 3 payment in full when cue

B. Insolvency or Bankruptcy. | make an assignment for the benefit of crecriors or become maclvent, eiter because my liablites exceed my
assets or | am unable 10 pay my debts as they bacome due; or | petiien for pratection under federal, state or local bankruptcy, nsolvercy ot
debtor rellef laws, or am the subject of a petiton or action under such laws and fail to have the pebtion or achan disrrussed wathin a reasonable
pariod of tire not 1o excead 60 days

€ Business Termination. | merge, disscive, reorganize, end my busiress or exstence, or a pariner or majonty owner dres or 18 declared legally
incompetent

D. Failure to Perform. | fail to perform any condibon or to keep any promise or covenan! of this Ag-eement
E. Other Documenta. A deiault occurs under the terms of any other transacton document
F. Other Agreements, | am In default on any other debl or agreament | have witn you

G. Misrepressntation. | make any verbal or wntlen sialement or prowide any financial information that ts untrue, iraccurate, or concaals a
maleral fact at the tma I Is made or provided

H. Judgment. | fall to satsfy ar appeal any judgment against me

i. Forfeiture. The Property 15 used in 2 manner or for a pJrpose that threatans confiscation by a legat authonty

J. Name Change. | change my name or assume an additional name without natfying you before making suvh a change
K. Property Transfer. | transfer all or a substantal parnt of my money or propsrty.

L. Praperly Vaiue. The value of tha Property declings or i3 impaired.

M. Material Change. Without first nobfying you, there Is 3 matenal change in my business, including cwnership, management, and financial
condlbons.

N. insecurity. You reasonadly believe lhat you are insecurs.

9. REMEDIES. After | default, and after you give any legally required notice and opportunity to cure the dataull, vou may at your option do any one or
more of tha following.

A Acceleration. You may make all or any part of the amount owang by the lerms of the Secured Debts immadialely due

B. Sources. You may use any and a' remedhes you have under state or federal law of in any instrument evidencing or pertaining 1o the Secured
Dabis

C. Payments Made On My Behalf. Amounts advanced on my behalf wilt be immediately due and may be acded to the Secured Debts.

D. Sale of Properly. You may sell the Property as provided by law You may apply whal you receive iom the safe of the Proparty 10 your
expensas, your aliomeys' fees and legal expenses (where not prohibitad by law), and any debt | owe you. Il anat you receive from the sale of the
Property does not salisfy the debt, | will be liable for the deFclency (where permitted by law) In some cases, you may keep the Property to sahsty
the debt

Wnare 3 notce s required, | agree thal tan days pnor written ngtice senl by fiest class mail to my adcrass listed n tus Agraement will be
reasonable notice to me under the Oklahoma Uniform Commercial Code.

If the Property Is perishable or threaters to ceciine speediy in value, you may, withaut notce to me, dispcsa of any or ail of the Property n a
commercially reasonable manner at my expense fodowing any commercially reasonable preparation or prece:sing

E. Walver. By choosing any one or rrote of thesa remedies you do not give up your nght to use any other remedy  You do not waive a default if

you choose not 10 use a remedy By elecling not to use any remedy you do not walve your iight ta later consider the event a default and to use
any remedies If the default continues or occurs agan

10. WAIVER OF CLAIMS. {wawe all dams for l0ss or damage caused by your acts ar omisslons whers you actud feasonably and « goad faith.

11. PERFECTION OF SECURITY INTEREST. | authorize you to file a financ.ng statemert covering the Property | wall comply with, facilitate, and
othe-wise assist you in connection with obtairg perfecion or control over the Property for ourposes of perfecung your secunty mterest undar the
Unrform Commercial Code

12. APPLICABLE LAW. This Agreement is governed by the laws of Oklanoma, the United States of Amenca and 10 the extent required. by the laws
of the ;unsdicton where the Properly is localad. In the event of a dispute, the exclusive forum, venus and place of jurisdiction will be 1n Oklahoma,
unless otherwise required by law.

13. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Debtor's obligations under this Agreement are ingependert of the obilgationa of
any other Debtor  You may sie each Dabtor individually or logetner with any other Debtor  You may release any part of the Property and | wil sl ce
bligated under this Agl | for the remaning Proparty The outies and benefits of this Agreement will bund and benetil the successors

assigns cf you and me :::{/'
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14, AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreement may not be amended or modified liy oral agreement. Na amendment or
modification of this Agreemant s eflachve unless made in wnting ard executed by you and me  Tius Agreement is tha complete and final expression
of the understancing between you and me. If any provision of this Agraement 1s unenforceable. then the unenforceatie provision will be severed and
the remaning provisions will stll be enforcesble

15. INTERPRETATION. Whenever used, the singular includes the plural and lne plural mcludes lhe singular The secton heacings are for
convenignce only and are not 1o be used to mterpret or define the terms cf this Agreement

16. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unlass otherwise required by law, an notica wil. ba given by delivenng il or
mailing it by first class mail to the appropriate party’s address isted in the DATE AND PARTIES secton, or to a1y other add-ess designated in wnang
Notice to one party will be deemed to be notice to alt parties | wall inform you in writing of any change kn niy name, address or other agphcation
information, | wil provide you any financial statement or information ynu reguest All firancial stalements an information | give you will be correct
ana complete. | agree o sign, deliver, and file any additional d ts or ficatiors that you may consider necessary o perfect continue, and
preserve my obliigations under this Agreement and to confirm your lien status on any Property Time 15 of the e sserce.

SIGNATURES. By sigmng, | agree 10 the terms contained in this Agreement | a so acknowledge receipt of a copy of this Agreement

DEBTOR:
Tanity Chemical Ipdystnes. Ipc. .



Trinity Schedule A

|

Car

_|Initials [Number _[Customer ID i

1|TCIX 4204 Trinity Chemical Induktries, LLC.

2|TCIX 4213 Trinity Chemical Industries, LLC.
C3|TCIX 4215{Trinity Chemical Industries, LLC.
_4|TCIX 4217 Trinity Chemical Industries, LLC.

5{TCIX 4220| Trinity Chemical Industries, LLC.
_BJTCIX 4222 | Trinity Chemical Indusgtries, LLC.

7|TCIX 4230|Trinity Chemical Industries, LLC.

8|TCIX 4231|Trinity Chemical Indusgtries, LLC.
 9|TCIX 4242|Trinity Chemical Industries, LLC.
10|TCIX 4248| Trinity Chemical Industries, LLC.
14|TCIX 4251 Trinity Chemical Industries, LLC.
12|TCIX 4258| Trinity Chemical [ndustries, LLC.
13|TCIX 4266 Trinity Chemical industries, LLC.
14iTCIX 4288 Trinity Chemical Industries, LLC.
15{TCIX 4273|Trinity Chemical Industries, LLC.
16|TCIX 4275|Trinity Chemical Indugtries, LLC.
17|TCIX 4276|Trinity Chemical Indugtries, LLC.
18{TCIX 4278 Trinity Chemical Industries, LLC.
19|TCIX 4281]|Trinity Chemical Industries, LLC.
20|TCIX 4283| Trinity Chemical Industries, LLC.
21|TCIX 4284 Trinity Chemical Industries, LLC.
22|TCIX 4287 Trinity Chemical Industries, LLC.
23|TCIX 4338 Trinity Chemical Industries, LLC.
24|TCIX 4293|Trinity Chemical Indugtries, LLC.
25[TCIX 4294|Trinity Chemical Indugries, LLC.
26[TCIX 4300] Trinity Chemical Industries, LLC.
27|TCIX 4318 Trinity Chemical Industries, LLC.
28|TCIX 4320|Trinity Chemical Industries, LLC.
| 29]TCIX 4326 Trinity Chemical Industries, LLC.
30|TCIX 4173]Trinity Chemical Indusftries, LLC.
31|TCIX 4328(Trinity Chemical Industries, LLC.
32|TCIX 4332(Trinity Chemical Industries, LLC.
33|TCIX 4185|Trinity Chemical Industries, LLC.
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